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Legal Consultancy Services 
agreement 

This Agreement is made in Riyadh,,; on 
Monday 24.08.1432 AH, corresponding to 
25.07.2011 between: 

1- King Abdullah City for Atomic and 
Renewable Energy, having its 
headquarters at Riyadh City, .represented 
in this contract by H E, Dr. Waleed bin 
Hussain Abulfaraj , hereinafter referred to 
as "the City". 

2- Pillsbury Winthrop Shaw Pittman LLP, 
licensed according to the United States of 
American regulations governing the 
practice of law and legal consultancy, 
having its registered office for providing 
the services covered by this contract in 
Washington DC, 2300 N. Street, 
represented for the signing of this contract 
by Stephen B Huttler, in his capacity as 
Executive Vice Chair, hereinafter referred 
to as "Pillsbury". 

Preamble 

Whereas the City wishes to obtain legal 
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establishment period for the purpose of 
developing its peaceful purposes program 
for atomic energy, including, but not limited 
to, ensuring that the Kingdom of Saudi 
Arabia's proposed program complies with 
the relevant international conventions and 
legal and commercial standards, regulations 
and frameworks, in addition to developing a 
training program for Saudi nationals in 
connection with energy-related regulations 
as part of the knowledge transfer program, 
as well as providing legal consultancy, 
advice and support in connection with 
negotiations, including the review and 
drafting of contracts and agreements and 
any other requests of legal nature as may 
be made by the City to Pillsbury from time 
to time for expressing an opinion with regard 
thereto; and 

whereas Pillsbury, having reviewed the 
Government Competitions and Purchases 
Regulations issued under Royal Decree 
No.M/58 of 4.9.1427. AH, has submitted an 
offer for providing the said services which 
was accepted by the City. 
Now therefore, the two parties have agreed 
as follows: 
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Article 1: Purpose of the Contract 

The purpose of this contract is for Pillsbury 
to provide legal services as may be required 
by the City during the establishment phase 
for the development of its peaceful program 
for atomic energy in the Kingdom of Saudi 
Arabia in addition to providing other support 
in numerous aspects of legal nature related 
to the legal drafting, preparing, negotiating 
and training, including the expression of 
opinion, execution and supervision in 
accordance with the conditions and 
specifications of the City. 

Article 2: Contract Documents 

1. This contract consists of the following 
documents: 

i. The contract document. 

ii. Pillsbury's offer letter, on 12.08.1432 

AH, corresponding to 13.07.2011 
between. 

iii. Any conditions or minutes that may be 

agreed upon to be appended to 

this contract. 
2- The said documents are 
complementary, and each of 
document constitutes an integral part 
of this contract. The above 
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Pillsbury in respect of the services to 
be provided by Pillsbury under this 
contract, and they shall interpret each 
other. 

3- In the event of any conflict between the 
provisions and documents of this 
contract, the document immediately 
proceeding according to the order 
shown in the first paragraph of this 
Article shall prevail. 

Article 3: Duration of this Agreement 

The duration of this Agreement shall be six 
Gregorian months commencing on 
25.7.2011. The City may, at its sole 
discretion, terminate this Agreement at any 
time during its validity as deemed 
appropriate by it, without the need for giving 
any reason, provided that Pillsbury shall be 
given a written notice thereof. In the event of 
termination of this Agreement, all legal fees 
due to Pillsbury for the works actually 
carried out shall be payable. 
In addition, the City may extend this 
Agreement for one or more similar periods 
at its sole discretion pursuant to a written 
agreement signed by the representatives of 
the two parties, specifying the rates and 
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extension thereof: 

Article 4: Pillsburv's Fee s 

the total amount of this Agreement shall be 
SAR 15,000,000 (US $4,000,000) 
Pillsbury's fees shall be calculated for the 
work actually carried out by it on the basis of 
a fixed rate per hour (in Saudi Riyal), as 
follows: 



Classification 


Rate 


Rate 


Minimum 




Per 


Per 


Hours and 




Hour 


Hour 


Per Diem 




(SAR) 


(US $) 


(SAR) 
while 
working in 
KSA 


Senior partners 


3282 


$875 


A minimum 


Junior partners 


2907 


$775 


of 10 work 


Consultant 


2438 


$650 


hours per 


Senior 


-2063 


$550 


day + 2250 


associates 






for each day 


Junior 


1687 


$450 


A minimum 


associates 






of 10 work 


Legal assistant 


1031 


$275 


hours per 
day + 2250 
for each day 
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Before commencing with the execution of 
any work or assignment entrusted to it 
under this Agreement, Pillsbury shall obtain 
the City's prior written approval from the 
( person authorized under this Agreement, 
after determining the estimated period per 
hour, the maximum cost for completing the 
required works, and the level of the legal 
consultant who will perform the work. 
Pillsbury shall not be reimbursed for the 
costs of any working hours in excess of the 
maximum estimated period, determined by it 
for executing each assignment. 

Pillsbury shall notify the City in writing in 
the event that the total of its claims under 
this Agreement amounted to 75% of the 
estimated cost of this Agreement. Pillsbury 
may not perform any work, even if it has 
been commissioned in writing by the City to 
do so, which exceeds the total estimated 
cost of this Agreement. Pillsbury shall be 
solely responsible for such costs and the 
City shall not be liable to compensate 
Pillsbury for the amount of any work 
performed by it in excess of the total amount 
of this Agreement unless the estimated total 
cost of this Agreement has been increased 
by a letter of agreement (a written 
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of both parties to this Agreement. 

Both parties have agreed that the above- 
mentioned fees and per diem shall include 
and cover all the expenses and costs of 
performing the duties covered by this 
Agreement. Pillsbury shall have the right to 
include any costs and expenses that may be 
incurred by it provided it has obtained the 
prior written approval of the City. Pillsbury 
shall not, in any event whatsoever, claim 
compensation from the City for any payable 
fees and taxes or any expenses that have 
not been approved in advance in writing by 
the City. 

Article 5: Method of Payment 

Pillsbury's entitlements shall be paid within 
30 (thirty) days from receipt by the City of 
the original claims accompanied by the 
invoices related to the work entrusted to it, 
stating the date of giving the legal, advice, its 
nature, time taken to provide it, the name 
and class of the lawyer and the hourly rate, 
and after Pillsbury has received the City's 
confirmation that the assigned work has 
been complete, all in accordance with the 
terms and conditions set forth in Article 4 of 
this Agreement in particular. 
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Article 6: Pillsbury's Obligations 

1- Pillsbury shall not violate the regulations, 
and undertakes not to pay or give any 
amount or other benefit or promise to 
any employee of the City or other 
persons for the purpose of awarding the 
transaction to it and obtaining this 
Agreement. 

2- Pillsbury shall state and inform the City, 
before the execution of this Agreement, 
of any works or services it is currently 
carrying out or intends to carry out that 
may conflict with or adversely affect the 
implementation of this Agreement. 

3- Pillsbury acknowledges that, in the event 
of the invalidity of any of the preceding 
undertakings or the non-performance of 
any of its undertakings, or in the event of 
its concealing any information that it 
undertook to disclose, it shall be subject 
to the penalties provided for under the 
regulations in force in the Kingdom such 
as the Bribery Control Regulations, the 
Forgery Control Regulations, the 
Commercial Fraud Control Regulations 
or any other regulations and instructions. 
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4- Pillsbury undertakes that it shall not, 
Without the prior written consent of the 
City and even after the expiry of the 
implementation period of this 
Agreement, represent any client of 
Pillsbury or of any of Pillsbury's partners 
or affiliates before the courts or any 
other judicial body in a local or 
international dispute to which the City is 
party. 

5- Pillsbury undertakes that it shall not, 
without the prior written consent of the 
City, provide legal advice or legal 

• representation services to any client or 
person, be it a natural individual or 
juridical person, if such client is a 
supplier, contractor or consultant of, or of 
a similar capacity and a direct or indirect 
relationship to the works of the City or 
the performance of the services covered 
by this Agreement. 

Article 7: Responsibility for and Warranty 



of the Services 

Pillsbury shall perform and complete all 
the legal services referred to it by the 
City, in a professional manner as agreed 
upon and set forth in detail in the 
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2- Pillsbury warrants that it will perform the 
works and provide the services required 
under this Agreement in accordance with 
the standards of quality as are 
recognized in the field of this Agreement. 

Article 8: Assignment to Third Parties 

Pillsbury may not assign this Agreement or 
any part thereof to any third party without 
the prior written consent of the. City. 
Notwithstanding the above, Pillsbury shall 
remain liable towards the City, jointly with 
the assignee, for the performance of this 
Agreement or any part thereof. 

Article 9: Sub-contracting 

Pillsbury may not sub-contract the 
performance of the services covered by this 
Agreement or any part thereof without the 
prior written consent of the City, provided 
that any such consent shall not release 
Pillsbury from liability or obligation arising 
from this Agreement but it shall remain 
responsible for any act, fault or negligence 
committed by the sub-contractor or any of 
its agents, employees or workers. 



Received byJNSM^ 



JLajJI I 



^^JlC Jj i/-i>J1 (jjju \-$1a *■)->• (j-C j! oSL^jVI 

n it * n ti 

JX.V W 4_b^-M jaLal. ^?j*i i ii a ^j.L Lui L a ^ <i n 

. ^LJI ^ juaUllI ;ajl^Ilx]| l±W\ 

jn hTi \ jjJaLJ! (j-o JlsLjuJ ,j! ^g^jj i nlj-i J (jj>o V 

4_j^LajVI t_o-j^u XjiJjpi,! CjLal^jJVl j ijJjjj-uJJ j 

jLufcJ jt. liai*. jl tJi j-uaJ (J^ 3 (JH 1 ^ Jju-u-a (JIaj <Jj j 
(2ys jl (2>JoLJI £yi \-£JUi JtSljLll 4^>. (_£t <- r ^L=- (^V 1 

.<ULtC jl 4 jnP>j-4 jl 4jM^=jJ 



Received by NSD/FARA Registration Unit 01/1 7/201 2 3:59:36 PM 



aiUxU <lUI jluc dLLoJl oajjlo 

K*A*CA'RE djj ra_i_oJlg a JjUl 

o-jJLxxJI.g ojjbill ijgg-jiiJI 
Administration^ Financial Affairs. 



v. . nn.Ai 



nf >ojJI 



Article 10: Compliance with Regulations 
and Resolutions 

Pillsbury shall comply with ail the 
regulations, by-laws, orders, resolutions and 
rules in forces, particularly the Labor 
Regulations and the Social Security 
; Regulations and any other regulations, by- 
laws and instructions related to the 
performance of this Agreement. In the event 
where Pillsbury is a taxpayer registered in 
the Kingdom of Saudi Arabia, it shall bear all 
taxes that may be due according to the law 
on the financial consideration payable under 
this contract. Pillsbury shall provide for 
these obligations in its contracts approved 
by the City and with any of its assignees, 
sub-contractors and individuals. In the 
event where any problems arise in this 
connection, it shall refer to the City before 
taking any action or measure. 



Article 11: Pillsburv's Employees 

1- Pillsbury shall be fully responsible for 
payment of all the entitlements of its 
employees during the performance of all 
the Agreement works. In the event of any 
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delay by it in paying the wages payable to 
its workers under the contract, the City 
shall have be entitled to pay such wages 
out of the costs of this Agreement, either 
directly or through the competent 
authorities. 

2- Pillsbury shall ensure that all its Saudi 
and other employees in Kingdom of Saudi 
Arabia work for it in a lawful mariner and 
it shall provide the City with evidence to 
this effect. 

Article 12: Fines and Deductions 

1- In the event of any delay by Pillsbury in 
performing its obligations, a penalty at 
the rate of 1% of the value of the 
delayed services shall be imposed for 
each day of delay, provided that the 
total penalty payable by Pillsbury under 
this Agreement shall not exceed 10% of 
the total amount of this Agreement. 

2- All items and services that have not 
been performed by Pillsbury or that have 
been performed contrary to what has 
been agreed upon shall be deducted, 
regardless of the amount thereof, being 
items that have not been provided. 
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Article 13: Increasing or Reducing 
Pilisburv's Obligations 

The City shall have the right to increase the 
obligations of Pillsbury by not more than 
10% (ten per cent) of the total amount of 
this Agreement, and it may reduce the said 
obligations by not more than 20% (twenty 
per cent) of the total amount thereof. 

Article 14: Cancellation or Termination of 
the Agreement and the Effects Thereof 

The City shall have the right to withdraw the 
works from Pillsbury and thereafter 
terminate the Agreement or to execute the 
works at Pillsbury's expense, without 
prejudice of its right to have recourse 
against Pillsbury for compensation for any 
damage suffered by the City in any of the 
following events: 

1- In the event where it is found that 
Pillsbury has, by itself or through another 
party, directly or indirectly, attempted to 
bribe an employee of the City or that it 
has obtained the contract through 
bribery, 

2- In the event where Pillsbury is late in the 
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the performance thereof or has violated 
any of the conditions of the contract and 
failed to rectify the same within fifteen 
days from being notified in writing to do 
so. 

3- In the event where it has assigned the 
contract or concluded a sub-contract for 
its performance without the prior written 
consent of the City. 

Article 15: Intellectual Property Rights 
and Confidentiality of Information 

1- All the output/produced material under 
this contract shall be the exclusive 
property of the City except that Pillsbury 
shall retain the right to all concepts, 
analyses, technical know-how, work 
tools and frameworks, industry models 
and visions developed by Pillsbury and 
used or promoted by it in order to 
perform the scope of this Agreement and 
that may be classified as Pillsbury Tools. 
It is understood that such tools shall not 
include any confidential information 
belonging to the City. 

2- Pillsbury and all its employees and sub- 
contractors shall not divulge, exploit or 
disclose to any person, body or third 
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City, any particulars, drawings, 
documents or informafion, written or oral, 
produced under this Agreement. This 
shall apply to any information in its 
possession or that which might have 
came to its knowledge due to its 
connection with the contract or work, the 
secrets, dealings or affairs of the City. 
This obligation shall apply during the 
performance of the Agreement and after 
its termination by Pillsbury or after the 
expiry of the term hereof. This obligation, 
however, shall not apply to the following: 

a) to any information publicly available 

or becomes publicly available; 

b) any information which has been 

previously known to Pillsbury by 
virtue of its specialization, 

c) any information which is 

independently developed by 
Pillsbury, 

d) any information required to be 

disclosed by law. 
3- Pillsbury agrees to grant the City a non- 
exclusive and non-assignable licence, 
which may not be sub-licensed and shall 
be global and exempt from fees, to use 
and copy Pillsbury tools only as part of 
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restrictions as are provided for in this 
Agreement concerning the use of 
Pillsbury's name and the study output. 
For the avoidance of doubt, all the 
concepts, analyses, tools, frameworks, 
models, and industry visions developed 
by Pillsbury for the purposes of this 
Agreement shall be the exclusive 
property of the City. 
} 4- The work to be performed by Pillsbury 
for the benefit of the City shall be 
deemed confidential and designated for 
internal use only. Pillsbury shall not 
disclose the names of the City's 
customers, the materials of its customers 
or the reports prepared by it for the 
customers within the scope of this 
Agreement without the prior written 
consent of the said customers. 
>- The City may share with Pillsbury the 
output of this Agreement with the other 
members or bodies of the government of 
the Kingdom of Saudi Arabia, provided 
that all such members or authorities are 
in need of such information, and 
provided that the City shall indicate the 
secret nature of such output. Pillsbury 
agrees to observe the restrictions 
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Article 1 6; Correspondence and Records 

1- All correspondence related to this 
Agreement shall be made in Arabic. 
However, Pillsbury may, at its own 
expense, use a foreign language 
accompanied by a translation thereof in 
Arabic, provided that the Arab text shall 
prevail in the event of any difference 
between the two versions. 

2- Pillsbury shall keep all its records, 
accounts and documents relating to this 
Agreement under its responsibility, 
supported by certification from a licensed 
legal accountant. 

Article 17: Governing.. Law 

This Agreement shall be governed by, 
construed and implemented in accordance 
with the regulations in force in the Kingdom 
of Saudi Arabia. All lawsuits which may 
arise from this Agreement shall be 
determined in accordance with the said 
regulations. 

Article 18: Dispute Resolution and 
Jurisdiction 
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implementation of this Agreement which 
cannot be settled amicably between the 
parties within a period not exceeding 30 
(thirty) days from the date on which the 
dispute arose, the "Board of Grievances" 
shall be the competent body to settle all; 
differences and actions arising from or 
concerning the implementation of, or 
resulting from any violation of this 
Agreement. 

Article 19: Notices 

All notices, claims and data related to this 
Agreement shall be made in writing in 
Arabic and shall be delivered to the other 
party at the following addresses: 
King Abdullah City for Atomic and 
Renewable Energy 

Al-Olayya Main Street, Al-Olayya Quarter, 
P.O.Box 2022 - Riyadh 1 1451. , 
Telephone 00966 1 8085555 
Fax: 00966 1/8085556 

Email: m.hairi@enerqy.gov.sa 
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Pillsbury Winthrop Shaw Pittman LLP 

2300 N Street, NW, Washington, DC 20037- 
1122 

Tel: 202.663.8000 Fax: 202.663.8007 
ste p hen . huttlerffi p i llsbu ryla w. com 



Upon delivery of any such notices, claims or 
data, a signed acknowledgment, of receipt 
shall be obtained or it shall be sent to the 
other party at its address set forth in this 
contract by registered mail, fax or cable, as 
the case may be, provided that delivery 
thereof shall be acknowledged. No change 
to Pillsbury's address stated in this contract 
may be relied upon unless the City has 
been notified thereof at least fifteen days 
prior to such change. 
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Article 20: Copies of the Agreement 

This Agreement has been made in five 
copies each party has a copy thereof. 



Pillsbury Winthrop Shaw Pittman 
LLP 

. It* A , « ... 

Mr. Stephen B Huttler 

(_g J "ill (jji^^JI i__uti 

Executive Vice Chair 



Signature / ftAftSl 




fi^l Seal 



. L^La Occuj * fl j t^ 

Sj JLauJllj 4j>ait iSUail 

K.A.CARE 



Waleed bin Hussain Abulfaraj 

Vice President 




Signature / fc&jfl 
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Pillsbury Winthrop Shaw Pittman LLP 

2300 N Street, NW | Washington, DC 20037-1122 | tel 202.663.8000 | fax 202.663.8007 



Stephen B. Huttler 
tel 202.663.8121 
stephen.htitt)er@pi]lsburylaw.com 



Dr. Meslet Al Hajri 

King Abdullah City for Atomic and Renewable Energy 

P.O. Box 2022| 

Riyadh 11451 

Kingdom of Saud i Arabia 

Re; Offer Letter for the Provision of Legal Services 

Dear Dr. Meslet: 

In accordance with Article 2 of the Legal Consultancy Services Agreement ("the 
Agreement"). This offer letter, dated as of July 13, 201 1, describes the legal services 
that Pillsbury Winthrop Shaw Pittman, LLP ("Pillsbury" or "Firm") has offered to 
provide to the King Abdullah City for Atomic and Renewable Energy ("the City"). 
This offer letter memorializes the scope of work, legal team, and knowledge transfer 
platform described in the communication from Mr. Stephen B Huttler to Dr. Meslet 
Al Hajri, dated July 13,2011. 

Scope of Work 

Pillsbury will represent the City in connection with the provision of legal advice and 
assistance regarding the development of a peaceful commercial nuclear energy 
program within the Kingdom of Saudi Arabia ("KSA" or "Kingdom"). Such services 
shall include advice, drafting, support in respect of negotiations, advice in respect of 
applicable laws and regulations, attendance at any internal and external meetings, 
research, formal and informal legal opinions, and the like relating to: 

a) compliance with international treaties international undertakings and other legal 
requirements with regard to the proposed nuclear program; 

b) various commercial and regulatory aspects of the proposed nuclear program; and 

c) development of a training program for Saudi nationals as part of a knowledge 
transfer platform. 
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II, Pillsbury team 

To perform this work, Pillsbury will assign a core team consisting of Charles 
Peterson, David Lewis, and Will Fork, It is anticipated that the Core Team will work 
for a considerable portion of the year in Riyadh, to facilitate close coordination with 
the City on the project. It is understood that office space in the City's offices may be 
made available to the core team while working in Riyadh. 

Pillsbury will also assign attorneys with appropriate types and levels of expertise to a 
Support Team on an as-needed basis. Some of the areas of expertise include nuclear 
liability, international agreements, liability insurance, finance, licensing, nuclear 
regulation, quality assurance, nuclear fuel, IP rights, training and operations, safety, 
security, export controls, and all aspects of nuclear contracting.. The lead Support 
Team members will include John O'Neill, James Glasgow, and Daniel Joyner (a 
consultant to the Firm and. a Professor of Law at the University of Alabama School of 
Law). Other members of the Support Team will travel to Riyadh on an as-needed 
basis. The Core Team and Support Team will be assisted as appropriate by Senior and 
junior attorneys in Pillsbury' s London and U.S. offices. 

II. Knowledge Transfer Platform 

We envision "knowledge transfer" to be a key component of our responsibilities. To 
be effective, it needs to be supported and led by the City, but can be facilitated by 
Pillsbury. The goal would be to develop, over the next ten years, a core group of 
skilled Saudi attorneys who will possess the knowledge and expertise to effectively 
support its nuclear operations and to provide high level legal advice to the City's 
leadership group. Pillsbury will also provide general assistance as to the non-legal 
aspects of the training program. 

1 . Within the U.S. It is contemplated that the City will identify suitable candidates 
for law school in the United States and the United Kingdom, and will arrange for such 
candidates to attend law school in America and England. 

Pillsbury will: 

a) provide summer internships for mutually selected law students after their second 
year of law school; 

b) provide academic year clerkships at the Firm for mutually selected law students 
during their third year of law school (assuming, of course, that they are studying at 
schools located near our key offices); 

www.pillsburylaw.com 
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c) provide guidance and counseling to all; such individuals in terms of their legal 
course studies, work activities, and the like; and 

d) conduct ongoing training programs on many aspects of the law (including nuclear 
topics) under the auspices of "Pill sbury University.'' These training programs are 
taught over the internet and in person at the Pillsbury offices. Except in unusual 
circumstances, all interns, clerks and legal personnel connected with the City's 
program will be permitted to participate in these programs (and participation may be 
required in some eases), 

2. Within the Kingdom of Saudi Arabia. 

At the City's expense, Pillsbury will: 

a) provide Legal Training for the City's Legal Staff - Pillsbury will work closely with 
a select group of Saudi attorneys at the City's offices pursuant to a mutual ly agreed 
training program. The goal would be to produce over the next several years Saudi 
nationals who can assume the position of General Counsel for the Saudi nuclear 
program, as well as the Saudi nationals who would be the primary assistants to the 
General Counsel. 

b) as directed by the City, teach courses in nuclear law at the Saudi universities and 
law schools deemed to be most suitable for this purpose. 

Experience has shown us that training programs can only fulfill their goals when they 
are supported by the senior leadership of the organization. Accordingly, to help 
insure the success of the proposed training program, We would suggest that a senior- 
level "training point person" be selected from both the City and Pillsbury. These 
individuals would work together regularly to coordinate and review the outcomes. 

Stephen Huttler, who is Vice-Chairman of Pillsbury, to perform this role for, 
Pillsbury. 

We are pleased to have this opportunity to be of service and look forward to a long, 
close and productive relationship. 

Very truly yours, 
Stephen B. Huttler, 




Executive Vice Chair 



www.pillsburylaw.com 

Received by NSD/FARA Registration Unit 



01/17/2012 3:59:36 PM 



Received by NSD/FARA Registration Unit 01/1 7/2012 3:59:36 PM 



Dated As Of: July 25, 201 1 
Page 1 



Conditions and Minutes 

Pillsbury has reviewed the Legal Consultancy Services Agreement (the 
"Agreement"), to be dated as of July 25, 201 1, has discussed this Agreement with the 
City, and finds it acceptable with the following understanding, with which the City 
has agreed and which shall be appended to the Agreement as agreed upon Conditions 
and Minutes in accordance with Article 2 of the Agreement. 

1. For purposes of this Agreement, it is understood that Pillsbury' s client is the 
City. Without the City's instructions and until an attorney-client relationship with an 
affiliate has been established by an express agreement with Pillsbury, Pillsbury shall 
not regard any affi liate of the City (i.e. , parent, subsidiary or other related entity) as a 
client of Pillsbury for any purpose. Similarly, Pillsbury shall not regard a 
representation that is adverse to an affiliate of the City as being adverse to the City . 
In particular, it is understood that Pillsbury shall not consider the Kingdom of Saudi 
Arabia itself to be a client of Pillsbury. 

2. In the course of engagements, it sometimes becomes necessary to provide 
opinions or advice as to the laws of jurisdictions other than those where Pillsbury has 
a license to practice law. Special local counsel may need to be retained in that 
situation. It is understood that Pillsbury shall advise the City if, in Pillsbury's 
judgment, the need for special counsel in the engagement has arisen. 

3. Pillsbury will be advising and acting at all times in respect of English and 
federal United States law only and is not responsible for advising the City as to the 
effect or enforceability of any documents or matters which may be subject to or 
governed by the laws of any other jurisdiction, including in particular KSA. It is 
understood that Article 16 of the Agreement does not apply to Pillsbury's work 
product, which may be in English. 

4. It is understood that Pillsbury's relationship is with, and its duty of care is 
owed to, only the City. All advice provided by Pillsbury is for the benefit of the City 
alone. Unless Pillsbury agrees otherwise in writing, Pillsbury's advice does not 
consider the circumstances of others, and should not be relied upon by any third 
parties. 

5. With respect to Article 4 of the Agreement, it is understood that the City has 
agreed on the scope of work, legal team, and knowledge transfer platform described 
in the Offer Letter, and that Pillsbury's shall provide an estimate amount for this work 
during the term of this Agreement. Before commencing with the execution of any 
work or assignment entrusted to it under this Agreement, Pillsbury shall obtain the 
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City's prior written approval from the person authorized under this Agreement, after 
determining the estimated period per hour, the maximum cost for completing the 
required works, and the level of the legal consultant who will perform the work. . . 

6. Pillsbury's fees are based on the number of hours devoted to the City matter. 
For Pillsbury's attorneys who travel to or reside in Riyadh at the City's request or in 
connection; with the performance of an assignment for the City that requires on-site 
presence, in addition to our hourly fees and per diem (It is the City understanding that 
such per diem ($600) covers accommodation, transportation, meals ....etc.) payable 
under Article 4 of the Agreement, it is understood that the City shall also reimburse 
Pillsbury for travel expenses at cost. 

7. Except for taxes for which Pillsbury is responsible pursuant to Article 10 of 
the Agreement or for costs covered by per diem, it is further understood that Pillsbury 
may charge separately for certain costs, expense disbursements, and taxes, which are 
considered approved under Article 4 of the Agreement. With respect to taxes subject 
to Article 10, it is understood that if Pi llsbury does not have a licensed local branch 
office in KSA, tax in the amount of 5% of the total fees will be applied, but no other 
taxes shall be applied. 

8. It is understood that any large disbursement amounts shall be made directly by 
Pillsbury & be reimbursed by the City, Pillsbury shall not, in any event whatsoever, 
claim compensation from the City for any payable fees and taxes or any expenses that 
have riot been approved in advance in writing by the City. 

9. It is understood that Pillsbury's billing statements shall normally be rendered 
to the City on a monthly basis. Fees shall generally be billed within 30 days 
following the month in which the services are rendered, and disbursements and other 
charges shall generally be billed within 30 to 60 days after they are incurred by 
Pillsbury . Unless another arrangement has been agreed in writing, payment is due 
within 30 working days of the City's receipt of Pillsbury's correct statement. 

10. It is understood that in lieu of the certification required under, Article 16, 
section2, Pillsbury shall keep all its records, accounts and documents relating to this 
Agreement under its responsibility pursuant to generally accepted accounting 
principles: 

11. Pillsbury has performed a conflict-of-interest review and determined that it 
does not represent any current client adverse to the City in any matter, and has not 
represented any client in the past adverse to the City on a matter that is substantially 
related to the current engagement for the City. With respect to representation which 
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may in the future require consent under Article 6, paragraph 4, of the Agreement, it is 
understood that such consent is only required if Pillsbury's representation of a client 
is adverse to the City. With respect to paragraph 5 of Article 6, it is understood that 
Pillsbury does not require the City's consent to represent a person or entity that is a 
supplier, contractor or consultant of the City, or is acting in similar capacity to the 
City, if the Pillsbury's legal representation of such person or entity is unrelated 
(directly or indirectly) to the works of the City or to Pillsbury's performance under 
the Agreement. 

12. It is understood that the City may terminate Pillsbury's representation at any 
time, with or without cause, by providing written notice to Pillsbury. It is further 
understood that the City' s termination of Pillsbury's engagement will not affect the 
City's responsibility for payment for legal services rendered and other charges 
incurred prior to termination or in connection with a transition of the matter of other 
counsel. Pillsbury shall try to identify in advance and discuss with the City any 
situation that might lead to Pillsbury's withdrawal from this representation. 
Termination for convenience by Pillsbury will not accepted by the City prior to the 
completion of any assignments. 

We are pleased to have this opportunity to be of service and look forward to a long, 
close and productive relationship. 

Very truly yours, 
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